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AUIGERSTATBCOMMERCE COMMISSION

:ALSO ADMITTED IN NEW YORK
ALSO ADMITTED IN OHIO
440367 A AND A

?aLs0O ADMITTED IN MARYLAND
AND DELT 5-225A080
BY HAND DELIVERY
Now
Mr. James H. Bayne -. AU@ 3 1985
Secretary Date ..o.ooZocooooooooonoec.:
Interstate Commerce Commission g
Washington, D.C. Fee § /'d.um
1CC Washin~ton, D. Co .2

Dear Mr. Bayne:
Enclosed for recordation pursuant to the provisions of

49 U.S.C. §11303(a) are three executed counterparts of a
, 1985, a "primary

Management Agreement dated as of August 12
as defined in the Commission's Rules for the

"document" ‘
Recordation of Documents.

A description of the railroad equipment covered by the
enclosed document is set forth in Schedule A attached hereto

| ony
9HJ

and made a part hereof.
T

The names and addresses of the parties to the enclosd®

1iNn KLYy 3y 010N
58, Hyes g
A¥Y:3y03g
30301440 9ng

document are:
Manager: United States Rail Services, Inc.
P.O. Box 3985
‘ . San Francisco, California 94119
Owner: MLL Equipment Investors - I
c/o ML Leasing Partners, Inc.
48th Floor

One Liberty Plaza

X
q\( 165 Broadway
New York, New York 10080

- C7

Kindly return two stamped counterparts of the enclosed
rd, 918

document to Charles T. Kappler, Esqg., Alvord and Alvord
1l6th Street, N.W., Washington, D.C., 20006

\"



Mr. James H. Bayne
Page Two
August 13,1985

Also enclosed is a check in the amount of $10.00 payable
to the order of the Interstate Commerce Commission covering
the required recordation fee.

A short summary of the enclosed primary document to
appear in the Commission's Index is:

Management Agreement dated as of August 12,
1985, between United States Rail Services,
Inc., Manager, and MLL Equipment Investor -
I, Owner, covering two hundred thirty-one
(231) 4750 cubic foot covered hopper cars
bearing North American Car Corporation
serial numbers and RUSX car numbers 5301
through 5531, both inclusive.

Very truly yours,.
%\.—a—/l /W
Charles T. Kappler

CTK/mlt
Enclosures
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SCHEDULE A
MLL EQUIPMENT INVESTORS-I

Description ' 'Serial # Number New RUSX
of Cars (Inclusive) of Cars Car Numbers
4750 cubic foot 64257-64282 26 ‘ 5301 - 5326

covered hopper
cars, 100 ton
trucks (per North
American Car
Corporation
Specification No.
4750F, attached)

same as above ~ 486711-486716 6 5377 - 5382

same as above 478100-478149 50 5327 - 5376

same as above ‘ 487209-487244 36 5384 - 5419

same as above 487246-487247 2 5421 -~ 5422

same as above 487249-487275 27 5424 - 5450

same as above 487654-487689 36 5451 - 5486

same as above 487691-487709 19 5488 - 5506

same as above 487711-487732 22 5507 - 5528

same as above ' 487078 1. 5383

same as above : 487245 1 5420

same as above 487248 1 5423

same as above : 487690 1 5487

same as above 487733-487735 3 5529 - 5531
231 '



Puterstate Commeree Commission ' 8/13/85
 Washington, B.E. 20423

OFFICE OF THE SECRETARY

Charles T. Ksppler,Esq. )
Alvord And Alvord

916 16th Street,N.W.

. Washington,D.C. 20006=2973

Dear gir;

The enclosed document {s) was recorded pursuant to the provi-
sions of Sectio;‘l 11303 of the Intérstate Commerce Act,49 U.S.C.
11303, on 8/13/85 at  12:05pm and assigned re- |
recordation number (s) . 14771

| Sincerely yours,

r f - . 'W o
,.a,,f ;w5#5£( E ;

Secretary R

P
R L g

Enclosure (s)

 SE-30
(7/79)
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Dated_as_of: August 12, 1985 o - o o

Egg;;gg: Un;ted States Rail Serv1ces Inc., & California corpdrafion
("USRS") and MLL qulpment Investors—I, a New York limited
partnersh1p ("Dwner"). L : ' :

A. Owner owns the kaiifoad cars ("Cars") listed and des-
cribed in Exhibit A attached hereto.

B. USRS engages in the business of managing railcars for )
railcar owners, and Owner desires to retain USRS as its’
agent for the purpose of managing the Cars on Owner's
behalf. This Management Agreement is not intended as a
partnership or a Joint venture between USRS and the Ownrer
and, in that respect, USRS has rco authority to bind
Owrer without Owrner'’s. wr1tten consent, except as ctherwise
provided herein. '

Owrier hereby enpgages USRS as its exclusive agent to manage
the Cars, remarket the Cars, collect amounts due to or on behalf of Owner
with respect to the Cars and disburse funds to pay costs, expenses and
obligations of Owrer with respect to the Cars, all an the terms and
conditions set forth herein, and USRS accepts such ergagement and agrees
to act as the exclusive agernt for Owner and perform in accordance with the
terms and conditions hereof.

o

. JTerm

The term of this Agreement and the agency created hereby
shall commerice as of the date hereof, and shall terminate on December
21, 1932. Owner may terminate this Agreement at the end of any calendar
year upaon at least nimety (3@) days pric written rictice to USRS,



Notwithstanding the expiration or any earlier termination of this
Agreemert, USRS and Owner shall continue to be obligated to fulfill all
obligations arising out of events cccurring prior to such expiration or
termination. PAnythimg berein to the contrary rnotwithstanding, this
Agreement shall terminate with respect to any Car which is seld, lost or
totally destroyed as of the date that such sale is consumated or such Car
is lost or destrayed and settlement made therefor.

Se Duties of USRS

USRS shall provide and perform the following services on
behalf of Owner as managing agent during the term of this Agreement:

(a) Immediately upon the execution of this Qgreement,
commence managemernt of the Cars in accordance with the terms of this
- Agreement and in such marmer as to optimize the Car earnings {gross
.?Trevenues less expernses: dzrectly related to the Cars). :

; > (b) At Owner’s expense, register the Cars, identify itself

. as agent for Owner, file all initial and ongoing reports with the

: stsoc1at10q of American Railroads ("AAR"), Department of Transpocrtation
«{"DOT"), Interstate Commerce Commission ("ICC") or other regulatory

authority having jgurisdiction over the Cars or any Lease (hereunder

. defined), register such Cars in such tariffs as required for their

operation in railroad service, paint such Cars any appropriate celor, and
place on such Cars such markings o+ legends as it deems required or
appropriate and as are approved by Owrner.

{c) Acting orn behalf of the Owrner, execute in the Owner's
name, as agent for Owner all required Association of American Railrcads,
Interstate Commerce Commission, local Public Utility Commissicon and all
ather goverrmental or industry apgreements it deems recessary, apprapriate
or required in order to operate Dwner's Cars in railroad service under
this Agreement. .

(d) Use its best efforts to keep the Cars under lease or
atherwise in reverue producing service with shippers or aother users of
railraoad cars. Such leases or other comtracts ("Leases") shall
(a)identify USRS as Agent for Owrer arnd be onm terms and cowvditions which
are customary in the industry, and satisfactory to Owrer, and (b) be for a
term (takinmg into account aptions to rerew) rmot to exceed the expiration
date =f this Agreement, December 31, 19392. USRS will provide Owrner with a
list of customers on a quarterly basis with a summary of terms and, if
appropriate, file rnotice of the Leases with the ICC.

(e) Perform, on behalf of Owrer, all of Owner's cbligations
urnder any Lease; provided, however, that any such obligations which
require payments by Owner shall be performed by USRS subject ta Section
S{(frherecf and to reimbursement of USRS by Owrer as hereinafter provided

in -Sections 3 arnd 6 herecf.

iy



(f) Perform all maragerial and administrative functions
incident to the operation of Owner's Cars, including (but rnot limited to)
callecting all Gross Revenue, arranging for the mainterance and repair
of such Cars for the account of the Owner, and keepirng adequate recards of
the operation of such Cars. USRS will use reascnable efforts to have the
Cars maintained in gocd running condition and conforming with all relevant

rules and regulations of the AAR, ICC, DOT or other regulatory authority»ﬂ_-

having Jurisdiction aver the Cars. Iry additian ta all such maintenance
and repair expenses, Owner shall alsc be respoensible for all expenses
incurred to move Cars to and from répair shops and mainternarce
facilities. USRS alsc shall arrarge for all alterations, mad1f1cat1uns,
improvements or additions to the Cars to comply with applicable laws or
regulations; provided, however, that other thanm rurming repairs, (1) no
. alterations, mod1f1cat1ans, improvements or additions whether cr not
" required by the AAR, ICC or cther regulatory authority and (2) repairs or o
maintenance expenses, exceeding $1,008 per Car cr in the apgrepgate ) -
exceeding $1@, 200 per instance for all such alterations, mod1f1cat1ons,
improvements, additions, repairs or maintenance expenses referred to in
clauses (1) and () of the subparagraph shall only be made with the pricr
approval of Owrer. Such approval shall not be umreasonably withheld. o
USRS will monitor such maintenarnce and/or repairs to assure that the Owrer
bears only the proper charges for the maintenance or repairs performed.

(g) erange far any Cars not subject to a Lease to be
stored, at Owrner’'s expense, as economically as possible, subject to USRS’
reasonable judgment, until such Cars can be placed in use under a Lease.-

(h) At the commencement of USRS' management under this
Agreement, inspect all the Cars to determine the conditiorn and state of
the Cars, and thereafter inspect such mnumber of the Cars as USRS in its
reasonable cpirviorn, deems recessary in order to determine whether the Cars
are beirng properly used and repaired. USRS shall inform OQwner in writing
in reascnable detail of the results of such inspections. '

(i) Collect all rental payments, car hire, mileage
allawances and any cother reverniue due Owrner with respect to the Cars,
identifyirng itself as agent for that purpose, armd account for, and remit
all sums due to Owrner as hereinafter provided. USRS will use reasonable
efforts to collect all sums due Owrner, including, without limitation,
insurance benefits or railrcad indemnity payments, in the event of damage
te, or loss or total destruction of, a Car during the term of the
Agreement and to remit all sums due Owner as hereinafter provided. If, in .
order to callect sums due Owrner or cotherwise to enforce Owner's Lease
rights, USRS deems it recessary to retain the services of outside counsel,
the fees and expenses of such counsel shall be boarrme by Owner, praovided
that USRS has secured pPlOF approval of the retenticn of such counsel far
such pUPpuSE from Owner.

(3) Use Peasonable cammercial efforts to place in Owrer's
riame, subject ta Owrner’'s pricr approval, which appraval shall not be
urreascnably withheld, and at Owrer's expernse, such insurance in such

53]



amounts and against such risks as may be recessary and customary in the
industry in order tao pratect the interest of Dwner in the Cars includirg,
without limitaticor, irnsurance against (i) personal liability, including
property damage and personal injury, and (ii) loss of or damage tao the
Cars. Such insurance shall name Owrer, any lender to Owrer identified to
USRS, and USRS as co-insureds and Owner or any lender to Owner identified
by Owner as Loss Payee. S ' ' L ’

(k) Frepare appropriate filings for and pay on behalf of
Ouwner, and subject to reimbursement by Owrner as provided in Secticn 5§ and
6 hereof, all charges, property or ad valorem taxes, assessments, or
levies impased upon ar against the Cars (other than charges, assessments,
or levies payable by any party octher than Owher under a Lease) of whatever
kind or nature and defend against any such charges and seek revisiaon ar

appeal from any assessment or charpe deemed improper by USRS or Owner, al;‘}_“‘

such actions to be in the name of Owrer. If, in order to pursue such
actions, USRS deems it necessary to retain the services of cutside counsel
or other professiorial persons, the fees and expernse of such counsel shall
be borne by Owner, provided that USRS has secured prior approval of the.
retention of such counsel or other praofessional persons for such purpose
from Owner. ' ' '

(1) Maintain complete and accurate records relating to the
Cars in the same form and to the same extent as USRS customarily maintains
records of its own cars; and in such a marmer that information relating to
the Cars and reverues arnd expenses associated with the Cars can be readily
ascertained, and make such records available for inspection by Owrner or
any of Owrner’s representatives during reasorable busirness hours and, if
requested by Owrner, provide copies to Owrer at Owrner’s expense.

(m) Cause the Cars tao be moved, at the Owrer's expense, to
the required destination points, as pravided in the Leases in the most
cost effective marmer. If possible and advisable, USRS will cause all
Cars to be lcaded and moved as reverue earning equipment to their
destinations. : : :

{(r) Upow the termination or expiration of any Lease with
respect to each Car, USRS will arrarnge, at Owner’s expernse {(except to the
extent such expenses are to be paid by ancther party under such Lease),
for the transportation, gathering, storage and remarking of the Cars to
the extent required. Following the termination of any Lease, USRS will
use reascnable efforts to secure alternative Leases or other uses for the
Cars which will maximize the econcomic return to Owrner, subject to the
provisions of Section 14 hereaof, g

(o) Use reasconable efforts to assure that the Cars are not
used cutside the United States.

4. Reveres, Experses and Net Earnings

' (a) All revenue received by USRS in cormection with the
Cars from whatever source and for whatever reascon (except as excluded
belcw), including, but rot limited to lease rental, per diem, mileage,




penalties, and demurrage ("Separate Gross Reveruwe") shall be deposited in
an interest-bearing account (the "Account”) in the rname of Dwner:
maintairned by USRS exclusively for such revenue on Owrer's behalf and
shall be remitted to Owrer by USRS on a gquarterly basis. USRS shall remit .
indemnity payments and insurance proceeds to Owner within 32 days of
receipt therecof. Prior to distributicr, such monies will be deposited in
the Acccount. Indemnity payments, insurance proceeds and interest earned
on funds in the Account shall not be included iw Separate Gross Revernue
for purposes of this Agreement. ' ‘

(b) As used inr this Agreemert, the term "Owner’s Net
Earnings" shall mean. Separate Gross Reverme, less both expernses and
maragement fees to which USRS is entitled under Secticns 5 aﬁd & hereof.

‘USRS shall be entitled to reimbursement on a monthly basis
for all disbursements that it has properly made ivn the performarce of its
duties as provided in this Agreement and which are specifically stated in
this Agreement as being at the expense of Ouwner. If, at the time that any
expense is incurred by USRS in the performance of its duties, the amount
of Separdte Gross Revenue is insufficient to fully caover such expense,
other than and not taking into account the Mawmagement Fee as provided in
Section 6 herecf, USRS shall immediately ratify Owrner, and Owner shall, )
within 1@ days of receipt of such rotice, remit to USRS an amount equal to
the difference between such expernse and Separate Gross Revenue.

6. ngggnéatigu

USRS will urndertake the complete management of all Owrer's
Cars for an aggregate monthly fee, payable om a monthly basis, equal ta
ten percent (1@04) of the Separate Groass Reverue earned by the Cars in
service with a minimum charge of $20.0@ per Car, per month. When Cars are
off-lease and in storage, USRS will charge Owner an administrative charge
of $20. 2@ per Car, per month for the first orme hundred (12@) Cars in
storage, and subsequert Cars put in storage (#101-231) shall be charged at
the rate of $18.22 per Car, per month. However, the maximum compensaticori™
to which USRS shall be entitled in any calendar year shall be an average
monthly compensation equal to the greater of 1) $2@ per Car, per month o
ii) 1@% of the average per Car, per month Separate Gross Reveriues for the
Cars. To the externt the coampensaticn which USRS has received in a
calendar year is in excess of the maximum compernsation to which it
entitled, USRS shall reimburse Owrer for such excess within 45 days after
the end of the calendar year.

While the Cars are stored, the monthly administrative charges
will be accrued. At such time as the Cars po back inta reverue producing
service, the total admirnistrative charges will be due and payable and the
administrative fee will be paid from the available Separate Grass Revenue.
The balarnce accrued (if any), even if the Separate Gross Revernues are not
sufficient to pay the tatal administrative charges due and awing to USRS,
shall be paid to USRS arnmually orn & calendar year basis. Inn the event the
marnagement by USRS hereunder is terminated, all of the accrued charges
will be due and payable upon termination of the Agreement.

u



7. Distributiori to Owrer of Net anninos>
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Within 435 days after the end of each calendar quarter, USRS -
shall distribute by wire transfer to Owrner, Owrner's Net Earnings plus
interest earned in the Account during such quarter. At any time or from
time to time durivg the term of this Agreement, USRS, in its reasconable
Judgement, and with the pricr written consernt of Owner, shall have the
right to retain amcunts from the gquarterly distributions of Owrner’s Net
Earnings for the purpose of creating reserves to pay for accorued expenses
not yet due, expenses relating to the management of the Cars or to the
efficient administration of this RAgreement or expenses relatirng to the
Cars arising or payable after the termination cr expiration of this
Agreement. All such amounts shall be held in the Acccocunt.

8. Reports

(a) Within 45 days after the last day of each calerndar
quarter during the term of this Agreement, USRS shall submit to Owrer an
unaudited report of the activity of the Cars for such preceding calendar |
quarter, This report shall summarize in reasorable detail the Separate
Bross Revenue and Owrer's Net Earnings for that guarter, the status of
accounts receivable, the leasing arrangements for the Cars, the
utilization during the quarter of the Cars under lease, re—leasing
activity for the guarter, the rumber of Cars in storage, and any other
pertinent information regarding the use of the Cars or the rail
transportation industry in general. :

{(b) USRS shall ncoctify Owrer reasonably promptly upon
becoming aware of (i) the cccurrernce of any event which would cause any
Car to be taken cut of service for more than 3@ cornsecutive days; (ii) the
occurrence of any evernt which is, <r with rnotice or lapse of time, or
both, would be an event of default under a Lease; (iii) the ccouwrrernce of
any event which would ernable Owrner to terminate a Lease with respect to
any Carji (iv) the imposition of any rules or regulations by any regulatory
authority having jurisdiction over the Cars which may have a material
impact on the Owner's reverue or expense relative to the Cars. Should
urnusual wear, premature failures or other such events require the Cars to
be taken out of service and be subject to high mainternance or repair
costs, USRS will inform Owner of any special engireering investigations
required in cormection therewith, and will advise Owner of the cost of
investigations prior to performing necessary work. Such investipations
shall be performed at Owner's expense, but shall rot be commernced without
pricr approval. o

(c) Owrer shall have the right, directly or by its agents,
to inspect USRS records with respect to the matters covered by this
Agreement at such reasornable time as the Owrer may request during the term
of this Agreement and, if requested by Owrner, provide copies to Owner at
Owrier's expense, '
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(d) USRS shall pﬁovide'cﬁal updates if reasonably requested ..
te do sc by Owner. - : g . v :

9., Right_of_ Sale
Dwner shall have the right, upon 3@ days written notice to
USRS to sell any Car or Cars, provided, however, that rotwithstanding any -
sale, such Car or Cars shall remain subject to the terms of any Lease or
Leases to which they have beern made subject as provided herein. USRS
shall have no authority to sell arny af the Cars unless such authority is

granted in wr1t1ng by Owner.

'f(a) USRS represents, warrants and covehants thef-

: (1) USRS has full power aﬁd author1ty to execute, deliver;
'and comply wzth th1s Qgreement. - o = T

T "(1;) Qll.requxred pfaeeedings, corporate or otherwise, in_iﬁfVﬂ%
‘respect of the execution, delivery and performarce under this Qgreement
;have been complled w1th properly ahd 1n a tlmely manner._

(111) The enter1ng 1nto and performance af this Qgreement e
by USRS will riot viclate any judgement, order, law or regulation
applicable to USRS, or result in any breach of, or constitute a default '
under or result in the creation of, any lier, charpe, security interest or
other ercumbrarce upon any assets of USRS or on the Cars pursuant to any o
instrumert to wh1ch USRS is a party ar by which it or its assets may be
bound. : '

(iv) There is no actlon or proceeding pend1ng or threatenedj
against USRS befare any court or administrative agency or other
goverrnmental body which might result in any material adverse effect on the
business, properties and assets, or conditions, financial or otherwise, of
USRS. . : '

- (v) The Agreement evidences the legal, valid and binding
obligation of USRS enforceable in accordarnce with its terms, except as
such enforceability may be limited by any applicable barnkruptcy,
insclvency, reorganization, moratorium or similar law affecting creditcors?
rights gererally or by the application of eguitable prirnciples in any
proceeding (legal or equitable) involving the enfarcement of any of the
provisions of the Agreement. : ' : S

(vi) There is no fact which USRS has not disclosed to Owrner
in writing which, rnor is USRS a party to any agreement or instrument
which, so far as USRS can now reasonably forsee, will individually or in
the apgregate materially adversely affect the ab111ty of USRS to perform
its cobligations under this Qgreeement.

(vii) If requested by Owrner, USRS will prov1de Dwnev a
legal opinion as to items (i) through ¢ v) above.



(b) Owner represents, warrants arnd covenants that:

(i) Owrier has full power and authority to execute, deliver,
and caomply with this Agreement.

(ii) All required proceedings, corporate or otherwise, in
respect of the execution, delivery and performance under this Agreement
have beern complied with properly and in a timely marnrer.

) (iii1) The entering into and performance of this Agreement
by Owrier will rnat viclate any Judpement, order, law or regulation
applicable to Owrer, o result in any breach of, ar constitute a default
urder or result in the creation of any lien, charge, security interest or
other erncumbrarnce upom any assets of Owner or on the Cars pursuant to any
instrumert to which Owrner is a party or by which it or its assets may be
-bound. : . o : A
: {(iv) The Agreemernt evidences the legal, valid and biwnding
cobligation of Owrner enforceable in accordance with its terms, except as
such enforceability may be limited by any applicable bankruptcy, )
inscalverncy, reorganizaticon, moratorium or similar law affecting creditors?
rights gererally or by the application of eguitable principles in any
proceeding (legal or equitable) invaolving the enfoarcement of any of the
praovisions of the AQreement. :
4

{(v) There is rnc action or proceeding pending or threaterned
against Owner before any court or administrative agency or other
goverrmental body which might result in any material adverse effect on the
busirness, properties and assets, or conditioms, fimancial or ctherwise, of
Owrier.

{(vi) There is no fact which Owrer has rnot disclosed to
USRS ir writing which, rnor is Owrner a party to any agreemernt or instrument
which, so far as the Owrer can rnow reasocnably foresee, will individually
or in the aggregate materially adversely affect the ability of the Owrner
to perform its obligations under this RAgreement.

_ (vii) If requested by USRS, Owrer will provide USRS a legal
apinicn as to items (i) through (v) above.

11. Default
~{(a) The cccurrence of any of the following evernts shall be
ari event of default:

(1) The won—-payment by USRS or Owrner of any sum required
herein to be paid within tern (1@) days after writtern rnotice that any such
payment 1is overdue.

(ii) The breach by either party of any cother tern,
covenanty or condition of this Agreement, which is rnot cured within thirty
(2a) days after written rotificaticn of breach.



(iii) Any act of insclvency by either party or the filing
of any petiticn or action under any bankruptcecy, recrganization, imSGIVEhcy
or moratorium law, or any cther law or laws for the relief of, or relating
to, debtors. ' ’ ' o : :

(iv) The filiwmg of any involuntary petition under any
bankruptcy, recrganization, insclvercy or moratorium law against either
party that is riot dismissed within sixty (6@2) days from the date of said
filing or the appointment of a receivor or trustee ta take possessiorn of
the properties of such party, unless set aside or withdrawn or ceases to
be in effect within 6@ days fram the date of said filing or appointment.

{v) Fraud, gross nteigewce, or intentiornal misconduct on
the part of either party heretco w1th respect to any of its 0b11gat1nns as
-set forth in this Rgreement. : .

: (b) Upon the occurrerce of any event of default and in
addition to any other remedies provided under applicable law, the party
rnot in default may, at its option, terminate this Agreement or proceed. by"
any lawful means to enforce perfarmance of this Agreement.

1z. Ignminézign'

Uporn termination or expiration of this ARgreement, USRS
shall, at Owrer’'s experse, take control of the Cars on behalf of Owrer, to
the extent appropriate, store or transport (o arrange to store or
transpert) the Cars to a location desigrnated by Owrner, and thereafter
Owrer shall assume responsibility for and control of the Cars except that
Owrier may continue to use the marks of USRS if then present on any Cars
for the conveniernce of returrn and redeployment of the Cars, provided,
however, that if termination occurs as a result of a default by USRS as
set forth in Section 11, Owrner may take contral of the Cars and USRS will
‘pay the reasonable costs incurred by Owrner in cormection with the return
aof the Cars to Owrer's control. :

-

13. Indemnificaticn

Owrer shall defend (if such defense is requested by USRS),
indemnify and hald USRS harmless fraom and against any and all third-party
claims, actions, damages, expernses (including reasonable attorreys®! fees
and reasconable cost of investigatiorn), losses or liabilities (including
those based on the principle of "Strict Liability in Tort") incurred by o
asserted against USRS as a result of the use, cperation, possessicii,
control, maintenance, repair or storage of the Cars including, claims for
injury to or death of persons, loss of or damage to property (including
the Cars), and ecorncmic loss due to the unavailability for use of the
Cars; provided, however, that (a) Owrer shall vnot defend, indemrnify of
hold USRS harmless from and apainst, and USRS shall not be exculpated froaom
any claim, actior, damage, expense, lass or liability caused by or arising
from the gross nepligernce, bad faith, recklessress, or wilful misconduct
of USRS and (b) USRS shall have pivern Owrner prompt writtern notice of the
institution against USRS of any legal proceeding by any third party and
shall have afforded Owner the cpportunity to defend such legal proceeding



in the name of USRS ah'Dwner,'withfcaunsel of Owner's cheoosing but at the.
sale cost and expense of Owner. ' '

14. Conflicts of Interest

(a) If a Car subject to this Agreement is available for
lease, revenue producing service,. or sale, at the same time that a similar
car of the same car type ("Similar Car") owred, managed, or leased by USRS
is available for lease, revernue producing service, o- sale (or comparable
uses), USRS shall first give effect to the bona fide preferences and
desires of the prospective lessee or purchaser. With respect te all Cars
and Similar Cars off-lease cr available for sale at any time after giving
effect to such preferernces and desires, the car (whether a Car or Similar
Car) which has been off—lease and/cr available for the longest pericd of
time shall be leased or sald first. Irn determiming whether cars are

similar for purposes of this Section, USRS shall be entitled to take into o

accournt the location, age, conditior, suitablity to the reeds of a _ v
proposed lessee or purchaser, special eguipument, cost and time to prepare
for service and other relevant factors concerning all railcars USRS is -
attempting to re—lease or sell. : '

{b) USRS shall rnat have breached the standard of
performance set forth in Section 14(a) above and shall have rno liability
to Owner if USRS shall have leased a car owred, managed, or leased by
USRS, which is ncot a . 8imilar Car, or the Car is subject to a Lease at the
time of the commerncement of the proposed lease or of sale.

15.  Neotices
Any notice reqﬁired or permitted hereunder shall be in
writing and shall be valid and sufficient if delivered perscnally or
dispatched in any post office of the United States by registered or
certified mail, postage prepaid, addressed to the other party as follows:

If to Owrner: MLL Equipment Investors-I
. c/cML. Leasing Partrners, Inc.
Ore Liberty Flaza
165 Broadway—48th Flaor
New York, New York 122802
Attr: Lester Schoenfeld, President

If tc USRS: United States Rail Services, Irnc.
P. 0. Box 33985
San Francisco,  CA 94119 _
Attrn: Carcl J. Kane, ARssistarnt Secretary

and any party may change such address by notice given ta the other party
iri the marnmer set forth above,

16. Relaticns wifh Lesseesy Withdrawal of Cars_from_the Leasesj;.
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{(a) The terms and conditiorns of this Agreement shall inure
ta the berefit of and be binding upon, any foreclosing mortgagee, dornee or
other transferee of the Cars, and any foreclosing mortgagee, dornee or
transferee shall acknowledge USRS as such foreclosing mortgagee’ s, donee's
or other transferee’s agent for the purpose of receiving rentals under any
Lease. T '

(b) USRS on behalf of Owner, shall exercise all rights of
the lesscr of the Cars under any Lease without being required tao seek or
receive the consent of om instructions from Owner, except as expressly
required under the terms of this Agreement.

() If Owrer shall at any time be in default hereunder and
USRS shall terminate this Agreemernt, ther USRS may require the transfer of
any lease to USRS or the withdrawal of all of Owrer?!s Cars from such
Lease, and substitute thereunder cars substantially identical in all
‘material respects to the Cars so withdrawn; provided, however, that ir its
rotice of default ("Default Notice") to Owner, USRS shall indicate its
intention to substitute cars, in which case Owner shall have the longer of
45 days or the applicable grace periocd allowed under Section 11 hereof
from the date the Default Notice is received to cure the default. If
default is not cured within the maximum grace pericd (as provided in the
previocus sentence) allowed, USRS shall have the right to substitute
substarntially Similar Cars for a 6@ day pericd commencing after such grace
pericd has expired. : '

17. Miscellarneous

Subsections of this Apreement are for the convenience of reference only
and do rnot faorm a part of this Agreement and shall rot in any way affect
the interpretation hereaof, o

the parties heretoc shall alter or affect the meaning or interpretation of
this Agreement and no modification or amendment ot this Agreement shall be-
valid unless in writing and executed by both parties hereto.

respective successors and assigns of the parties hereto; provided,

howeyver, that no assigrmert herecf by Owner cr USRS or transfer of any of
the Owrner’s or USRS respective rights hereunder, whether by cperation of
law or otherwise, shall be valid and effective as against USRS or Owner
withcout the prior written consent of both USRS and Owner, which consent
shall not be urreasonably withheld, except that it is understood that
Owner may assigw this Agreement toa any lender to the Owrner without such

consent.

11



(e) Force Majeure. Neither party hereto shall be deemed to
be in breach or in viclation of this Pgreement if either is prevented fram
performing any of . its cobligations hereunder for any reason beyond its
reasonable contrel including, without limitation, acts of God, ricts
strikes, fires, storms, public disturbarces, or any Pegulat1an of any

Federal, State or local goverrnment or any agency thereaf.

(f) ﬂgiyg: The waiver of any breach of any'term or

caondition herecof shall rnot be deemed a waiver o any other or subsequent
breach, whether of 11ke or d1fferent nature. .

(g) §g¥gggglligx. If any term or provision of this
Agreement or the performance therecof shall to any extent be invalid or
urieniforceable, such invalidity or uhenforceab111ty shall riot affect or
render invalid or urienforceable any cther provision. of this Agreemnent, andf
this Qgreement shall be val:d and enforced to the fullest extent permitted

by law.

< . IN WITNESS WHEREOF, the parties hereto have caused this Qgreement
to be duly executed as of the date first above wiritters : ’

MLL EQUIPMENT INVESTORS-I . o ' UNITED TES RAIL SERVICES, INC. .

[N
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SCHEDULE A
MLL EQUIPMENT INVESTORS-I

Description Serial # Number New RUSX
of Cars’ (Inclusive) of Cars Car Numbers
4750 cubic foot 64257-64282 26 5301 -

5326
covered hopper -
cars, 100 ton
trucks (per North
American Car
Corporation
Specification No.
4750F, attached)

same as above ~ 486711-486716 6 5377 - 5382
same as above 478100-478149 50 5327 - 5376
same as above 487209-487244 36 5384 - 5419
same as above 487246-487247 2 5421 - 5422
same as above 487249-487275 27 5424 - 5450
same as above 487654-487689 36 5451 - 5486
same as above 487691-487709 19 5488 - 5506
same as above 487711-487732 22 5507 - 5528
same as above ' 487078 1 5383
same as above 487245 1 5420
same as above 487248 1 5423
same as above 487690 1 5487
same as above 487733-487735 3 5529 - 5531

N
w
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HOPPER. CAR : T 12/648-4000

#G'T. DRAWING _ NAC D-4100 GRAVITY SPEC. NO. __4750F
’ ‘NERAL DESCRIPTION: : .
=50CF, 55'-3%", 109 Ton, Welded, Triple Hopper, Center 5111, Trough Hatch, Roller Bearing

ruck Springs 3 11/18", ABDW 8 1/2" X 12" Brake Equipment, 2 Composition ahoes. High Capacit
raft Gear & Type "E” Coupler, 14" Center Flate

(SCHARGE SYSTEM: ~ TYPE OF HATCH COVERS:

.ack & Pinion Slide Gates (3) ,' o . Fiberglass Trough Hatch (6) )
ZNERAL DIMENSIONS A _ T

ruck’ Centers. _ : = . . 3 45'-9"

sngth Inside ———— . s ' 55°'-3 3/8"
angth Over Strikers : . . 570 gn

ength Ovex Coupler Pulhng ?aces - — _ 59'-11 1/2"
ength Over Running Boards : 58'-0 1/2..
aight From Rail to D:.schaxge Outlet : : . . ———c1l71/72"
.eight Extreme - ‘ : - - 14-11 -
.eight From Rail to Extreme width : : 3'-¢ 1/8"
;eight From Rail to Eaves . , 14*-5 5/8"
~iidth at Eaves - - - . : T 9'-1 1/2" .
iidth Extreme - ' : 10°-8"

tfh Inside , e et 10-0 1/2"
ilqpe of Hopper Sheets ' - - 45°

«oof Hatch 0penin§ O - 20" X 48'-1 174"
Jumber of Roof Hatches ~-- - : - 6

tiunber of Discharge Outlets =--—=—- ' . 3

S_'iz.e of Discharge Outlets --- - _ - '24" X 30>"'

AAR Clearance =——----—--=-= — r————— Plate B ..
AAR Classification -=-cermmcme=- e ————— - - 10

Truck Capacity ~=---vecrcmcccccance——e= - ——e 100 Ton
Average Light Weight ~-cmweecw-—- - 62,000

Gross Rail load ==--—==-—eeemaaam- - 263,doq

Cubic Capacity ==---ecmecccccccccaaa- -——— - ' -~ 4750 |

Center of Gravity loaded Car —=—=-=—mcccccoc——- 94.72"

Degrce of Curve —-~-—---mce——coe 25°

‘nruinyg Padius - Coupled to Base Car —====--=---- -225 Ft.
“Turning Radius - Coupled to Like Car —==-=e-mmn- - ~--228 Ft.

Turning Radius - Uncoupled ==-==e=-=c-=co=c——x 150 Ft.
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0 thls /Z A ay of @“55.  in the year 198 before me. a Notary Public. personally appeared

+andy.
to me known t be the pemr persons) described in, and who executed the foregoing instrument. and acknowledged to me that he (or she or
they) executed the same as his (or her or their) free act and deed for the purposes therein stated.

IN TESTIMONY WHEREOF. | have hereunto set my hand and affixed my official seal in said county and state on the day and year last
above written

Notary: Please complete state, county, date M qm o—

and names of all persons signing, . Notary Pub,(c in /nd said State .
and affix notarial seal. y B
My Commission Expires: _MMEA_MLZ
(Notary Seul)
{
Mm“?f"‘" .
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STATE OF CALIFORNIA )
) SS
CITY AND COUNTY OF San Francisco )

On this 12th day of August, 1985, before me
personally appeared Barnette N. Campbell (name of signer of
foregoing instrument) to me personally known, who being by me
duly sworn, says that she is the Vice President of United
States Rail Services, Inc., a California corporation, that the
seal affixed to the foregoing instrument is the seal of said
corporation, that said instrument was signed and sealed
pursuant to the authority of the Board of Directors of United
States Rail Services, Inc.:; and she acknowledged that the
execution of the foregoing instrument was the free act and deed

of said corporation.

Notary Public

' "OFFICIAL SEAL.
ELOISE C. VANDIVEER
34 NOTARY PUBLIC ~ CALIFORNIA
y/ San Francisco County
My Commission Expires June 22, 1987 &
$0000000000005%

My commission expires: /9‘44(—( 22, ) 7F7

(Seal)



